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CERTIFICATE OF AMENDMENT
OF

AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION

OF
DIGITAL VIDEO SYSTEMS, INC.

Digital Video Systems, Inc., a corporation organized and existing under and
by virtue of the General Corporation Law of the State of Delaware:

DOES HEREBY CERTIFY:

FIRST: That by action of the Board of Directors taken at a duly called and
held meeting on January 18, 2005 and by delegated authority of the Chief
Executive Officer on February 7, 2005, resolutions were duly adopted setting forth
a proposed amendment of the Amended and Restated Certificate of Incorporation of
said corporation, declaring said amendment to be advisable and declaring that the
matter should be brought before the stockholders for consideration. The resolution
setting forth the proposed amendment is as follows:

RESOLVED, that the Amended and Restated Certificate of
Incorporation of this corporation be amended by changing the first
paragraph of the Article thereof numbered "IV" so that, as amended,
said first paragraph of such Article shall be and read as follows:

The Corporation is authorized to issue two classes of shares,
which shall be designated as Common Stock, $0.0001 par value per
share, and Preferred Stock, $0.0001 par value per share. The total
number of shares of Common Stock which this Corporation is
authorized to issue is Thirty Million (30,000,000) and the total number
of shares of Preferred Stock which this Corporation is authorized to
issue is Five Million (5,000,000). Upon the amendment of this article
to read as herein set forth, each ten shares of Common Stock
outstanding shall be combined and converted into one share of
Common Stock. In lieu of fractional shares, the Company shall pay in
cash the fair market value of the fractional share, based on the closing
price of the Corporation's Common Stock on the date on which this
Certificate of Amendment is filed with the Delaware Secretary of
State. This amendment shall be effective as of February 9, 2005.

SECOND: On November 18, 2004, at a meeting duly called and held in
accordance with Section 211 of the General Corporation Law of the State of



Delaware, the holders of a majority of the outstanding voting shares of the
Corporation voted in favor of the amendment.

THIRD: That said amendment was duly adopted in accordance with the
provisions of Section 242 of the General Corporation Law of the State of
Delaware.

IN WITNESS WHEREOF, said corporation has caused this certificate to be
signed by Thomas A. Spanier, its authorized officer, this 8th day of February, 2005.

         /s/ Thomas A. Spanier            
Thomas A. Spanier
Chairman of the B rd and Chief
Executive Officer

Attest:

            /s/ A. John Murphy                 
A. John Murphy
Secretary


